b= T @ R R T 555 B

KT HRE RS MRU A R AT

BIRATFRATREEIFERYINESRAZ 5 Fr £ _E T H)

EEERS

—O=4%1+H

H W EE B

COMMERCE & FINANCE Law OFFICES



H O E T F AT
CoMMERCE & FINANCE Law OFFICES
REDEREERIIINKE 1 SEREFH 2 E 12-14 |2 100004

12-14th Floor, China World Office 2, No. 1 Jianguomenwai Avenue, Beijing 100004, China

FiE Tel: +86 10 6563 7181 {&& Fax: +86 10 6569 3838
FB#B Email: beijing@tongshang.com it Web: www.tongshang.com

ERTEERITESR
KT RESHEERTRRGARAR
BRATFRITREAERYEESZZH MER LY
ZEERLS

Bl |RBEEEBEFMERAAERAT

AL E R AT 55 (LR AR “ARB” B “BAT” )V BS2) ZR  ed g
MR B FR AR (LR fEIRR “RAT N7 8L “~m]” YR, HERIT NERS
T RAT B EE T FAETRYINE SR AE 5 BT (LA T fai 8K “ERAZHT” ) EAR BT (AR AR “ AR
FAT BT )R AR o

AP (R NRIEME AFEY (BURRER “CamiE)” ). (hHEAR
FEANEREZFED) (LT AR “GIEZFED” )y CEHIRA T RAT IEGHE M BLIMED (B
NRIRR “CEARIEME B INED” )y GRIINESRAZ 5 P a2 B ) (B fai i
CCETRID ), CATFRATUESR 22 "lE B BEE g RN e 12 5— AR
ATUEZF A WA AR AR 5 )y (UM EE 55 Fr N FHIE SR i A 55 3 70
0 (RIS S5 FriE iR A S5 SRl U (1047) ) A LU 3 Y 4 5 ——%
FREE 2 5 HUME ST I N IR I AT ISR I il 35 shol 4 ) 2592
VR RLE S DEMESCIR AT R RE 1 EERITAT W 20 DAL 55 b JE T
MG AE R SR, AR LA

A i e A P 8 IR Y IR R E LR AR R L R H BT 2 ek 4
BE LS, PR EAT Ve ST, AR T B SIS R, A
AT AR KAT AR AT 1 7870 KR AR, PRUEAEEE WA E R
FHLHE HEW . e, WNARUCRAT EWITERNERIER I GE. W, A7
FEREBOCE. R PIEMRREE EORER, JRARHEAMN A DTE.

WA FHAEAUCRAT L AR AR B RS 57, B0 BB A TR SO



X BRI 3BT S HA R RO 8 R SVERRIE, SRS ER (B R A
R, PECRAT AT G RIEEE I RAT %A, IR BE G R 5T 15
KM, ARPCR IR IR B H IR . ISR F LA B RPN N RIE b i &
A BCHIRANTE S > A Fe s AR 26 AR AR W s AN D7) I O e b /N 8 3 8 1 R AR
M A P i B R/ R AR BB BRI RTINS I A G R AL W 4 BT AT .
BRI 2 R0 5 B . BT R VB A E « W2 A 2 18] (1 DA o A
G 9T 5t 32 I I A RV E R A R B AT o IR AR T A T SR
BERIR, AP B B2 WENI . BRALS A AR NE, Fidk BidkiE,
A PR ARIZAR AR AR R 5T 4E
A M

1L AREE WS A UCORAT BT 50 1 Hh [ 358 Y VR ) AR H PP AT
KL, AR A& AR b R 0, REAREE R
A5t B AR o 8 Y AT RO s AR SO, FRAT IR AT b
A ERE X I AN R R L.

2. ARPTERIME B 1 RAT N R BRI BATIN v E H S A AR
BRI, IR T RAT N AR AR AT S5 SEA R A i B
A A TE R B IR R P CAR RURAT NI ORAE, AEEAT 10 ZR I A A i 52
N, APTEITRGA AT SO AR R s HERR S BT R,
B 5 IR A ARAT s AR B O o ) ) 4 3 SO B BV B L 283 B AR TSI A AU
AT 288 BOR 2528 S5 T, O R 52 s RFATNRE I BRI IS 1 iE
BB F LS A AT N A R AR, — D)2 A2 i A4
ANASE AR I A B SEAN SR O i AS pie g e M0 O AT AT Rl o R A et U
At

3. X EAEAE R LA 2 5k HE M X VA BRSO S, K
PRI A AT RBURFER ]« AT NS AR AR AT T BRI & i, R
AT R IR B HH L RAIE B S AR R A

4. ARPFEBIABIOR S KAT NAUCRAT ENA SGER R R ENL, AP
RIS BEI AR Wi b B PGS U R R i
BB o AEARFER ARG R TR - RS B VPR S 5T



SO R LE R B R R TR, FE AR IA T & 2 AR B SR . 518
TSP A P 1 H AT AT B R BRBR R AR AIE o A BT e 22 MR DT HAS B 28 A% BRIV AN

SRR IS ST

5. AP RAT NAEF AR UCKAT BT s/ R b i ok v 51 el
 ENIE SR B R o (U TIAR “rp BRI &7 )y RSP o A% 2R 5] AR
RPN, HRATAE LRSI B, ARE 5 R A2 S 8usm L
IS SCEI AR, A BT ARG RO BAT NAS YR AT BT FRAE ST AR 5¢ N A 3EAT IR
B DR IF A A

6. AP A SR AR I A AT D RAT N ORAT LT FRAs P e 25 R i
SESCAT,  BEHAD R HRADRE— A b4, IR ROR A S VA ST AT

7. AEREINBNBERAT NRARRRAT L B, A5 AR A AT
] H

AR FITERITARHE b AT AT b 2 DAY 28 FR v AE ARV, HAV R R
LU



EF X

—, EREITLHRIHUAE R IR

(—) HREITETHIPRIERAEAE R IF

2022 -2 H 10 H. 2022 42 A 27 H, RAT AN BHFHEINmEFE S+
=R 2022 ARSI AR K gy, #UGEE T S ARRRAT ETAE SR ML
%, FEQRE. (RTAFREERAH AT AR TS E8(A BRI B
WRY v CETARIEIRATFRIT A BSFEZR S BRI E LT R R |
(KT IIEB R RSN E RPN T HIRATFRATREI B A E =1
WE) %,

202342 3 H. 202342 H 20 H, RAT AN al AN m#EHES S L
R 2023 A —IRIEN AR R, X EIRE SGEE R T AR FiEE X
AFFRAT N R TSI (A BB S BT ) ST 78T

AFTAITAA, BAT ANARUCRAT BT 3R R AT N Attt FR AR K
MHEE. BIF. RERT ARG, RN A GEE .

(Z) REFALTERZERSHNEZER

2023 £ 5 FJ 18 H, &IRSC T L i i i 2% 4% 2023 4258 31 T A WL,
RAT NG RATAE . LRSS EE 2R

(2) hEESRERILE

2023 £ 8 H 2 H, HENFH SR GCTRIET RE B R G
FRAFEH IR AT RATIREEM IR ) QEMRYERI[2023]1717 %), REKRITAE
A TERATICER B s, A B R 2 ke 12 N H WA K.

() ZITARRRITHRETRIZAER EHETRSRZAEER

MG CERTRNY 28 1.3 2 MBE, RAT NI EELEIRAE T 324K b 117 1 7 A5
WA S IZ IR R, IFAE BT AT SR AC PR A1) BTl BIEAXUT RIBUR] . 5%
AN H A F I3

gi b, AP, SEAEEENBHEZH, RITAARKET i
IRAF I T T AL HE R AL, OB BT R RSN E A, FFOE T
[EF e 2 TR R, AR YRR AT I 5 52 TR A8 BT A2 AR b 7l 1 7 A S BT ) 25

T RITARREZT EHREABE



(—) RITARKERM ERFELE=F FHRAERAF

RAT NFRIRE (A FNE) WA CHE, B A e XU A A IR =] T
2010 4% 3 H 3 HEMAZH BT ABR AR, DUFREA 1L T I X 77 3% W B
EH R G425 FACHES y 914406067122680215 1) (EDLIUIEY » &4
PRI AT, RAT N AL R B A RIEE RES:, AR, 20,
TG PE SO K (AR FRE) FRELIEMEE, BEAEEE R BHAZH, KIT
NP I =4, fa (EREMEEINE) B4 e,

(2) RITARZRELAEBTREFNESNM, HXVAFAREBIKER
TR

GARPTRIMZE, RITACIER (AFNE) o GERE) Sk, 2
TS I (AR MlE, KIEWRAL TIRAR RS, #HFE S, MdHe,
TEHE, MVER, BHEERTARESE); BITAZHE, ALESHE, HHe
A WSS SIS S ETAT WAL TP R R S BRI
SR BB R R EHEER TR A, A&@e iy RIFIAZHIN, MK
FUBAIN REESSHIEBATINST, a8 (ERIEMEEINE) B4 e,

gi b, AP, RAT AR & ARUORAT LR T .

= BITARREZITLETRISKSRFS

(—) RIE GRIINESFEE S e i s i A2 2023 4258 31 KA oIl 4G
A RENEM S OT R AR R R 5 R A B B IR A TFRAT
J S L) (UEMR Y T [2023]1717 5) 3550 F, RAT AR EAT EifF &40
TIERE . PORE I RAT A, Ca b EIER S FEEMN, /6 GEFHZE) 8B
TR RN 55 3.1.1 55— 3K (—) TR E .

() MRABHEN TR S AT (R ik @ & 4k) T- 2023 4F 10 A 25 H B K¢
TS ) (1E2%565[2023]21001050675 5), KAT AAIKKAT i arEM # AN
10,000 /5 7G, AKAT AR M@ (A %) 3,333.36 /ifi%, :MimE AR 1.00
TGy RAT NAUCKRAT 56 UG TEN BT A AZ 510 13,333.36 /i 0, AMIET 5,000 /737G,
Frdr CETAUND 28 3.0.1 458 —3KE8 () DU A E -

(Z) MRS 45 B (R R 8 A 1k) T 2023 4 10 A 25 H H AR
TR ) (%587 [2023]21001050675 5), KAT AAIKRAT I #h 3,333.36
Jilt, ARUKEATERUGE RAT NI 0k 13,333.36 i, KAT AATFRATIH

6



AR IS B RAT JG et S 4 25% A 1, FF6 CETTRIUND 28 3.1.1 458 — 3K (5)
I RLE -

(VH)  ARHEAEDE 2 VI 58 CRER I8 S 0K R (TR ) (R 7
[2023]21001050615 5), KAT NIl =4F @ RE N IE, Hiflr =4 Rt A
MET 151270, FIE—HFFFEAMKT 6,000 /oG, &Ik =& EE=4 M
DGR E IR TAMET 2o BN BI-AMET 10 1278, #F4 (bl
TR 56 3.0.1 2558 — K (DY) 0K 58 3.1.2 4 58— 35 () T

() RATARIEFER, WEMEEEEAGLCH AR, FRIFH R
AT HEAS BT S SO N AR ST HER. SRR, ARG, RS HERE
B ERIE, fFa (Rl 2 3.1.8 & MHE.

gi b, RETERITAK, KATANARREAT EHifFE GEFREY  CRTRi
SR VERL O SO R E R T IR S B AR A

. RITAKRETHREFVAFARERRA

(—) RAT N CESEH R RS B A R A R (LR @8R “HH e " R4 IR
FAT LT RENIN, FERTESR R A R 55 TS MRS T A B A%, 774 CIIE
FEY BT CEMHNY 565 12.2.1 & MHE .

(Z) HEUESR CAREIMENT. AR R IRIER RN B ST AR R AT -
THRTE T AR, LR AR AR AN EESR L P2 B H AN AR FEAREN
ZHMESAN, FE CETRD 5 12.2.3 ZHH0E.

R, Hig

gi b, AP, SEAERENBHEZH, RITAARKERT i
SRAFIH AT T AL, DB AT LT H R A S, HOgd
(B F i 2 RV R A M, AR ORAT MRS TR S B b i i 7R USRS BT IR 3 AT N
HBERIRAT BT ERER . AT AARKEAT EfifrE GEFRZE) « R
JUPY SRR VER SR P SO R E ISR BT SER k1 RAT AN CISE R A
DR M 5% BE A FNURAE T2 B3 BEA% IV ARFENLAG , FF RN LIG T & P A4 IR IFARR
HARS SR LAE

RIEAR I IEA— =1

(L FEIEX)



[ETTEIESS, Jy (AL @ T 9 55 B ok T AR A 7 W BT AR 60 A B 2
7 KA RATIERFFAERINAZE 5 B ER ETTREHRE ) 2 %% 5 50

@}WW ﬁ%

28 IR - (%7/% ?\

= N
FSECT

-
3T A }V(L

fl #

2023 4 Jo H 2] H



	正  文
	一、 本次发行上市的批准及授权
	(一) 本次发行上市的内部批准及授权
	(二) 深交所上市审核委员会的审核同意
	(三) 中国证监会的注册批复
	(四) 发行人本次发行的股票于深交所主板上市尚需取得深交所同意

	二、 发行人本次发行上市的主体资格
	(一) 发行人是依法设立且持续经营三年以上的股份有限公司
	(二) 发行人具备健全且运行良好的组织机构，相关机构和人员能够依法履行职责

	三、 发行人本次发行上市的实质条件
	(一) 根据《深圳证券交易所上市审核委员会2023年第31次审议会议结果公告》、中国证监会《关于同意广东德冠薄膜新材料股份有限公司首次公开发行股票注册的批复》(证监许可[2023]1717号)等文件，发行人本次发行上市符合相关法律、法规规定的发行条件，已经中国证监会同意注册，符合《证券法》第四十七条和《上市规则》第3.1.1条第一款第(一)项的规定。
	(二) 根据华兴会计师事务所(特殊普通合伙)于2023年10月25日出具的《验资报告》(华兴验字[2023]21001050675号)，发行人本次发行上市前注册资本为 10,000万元，本次发行人民币普通股(A股) 3,333.36万股，每股面值人民币1.00元，发行人本次发行完成后注册资本变更为13,333.36万元，不低于5,000万元，符合《上市规则》第3.1.1条第一款第(二)项的规定。
	(三) 根据华兴会计师事务所(特殊普通合伙)于2023年10月25日出具的《验资报告》(华兴验字[2023]21001050675号)，发行人本次发行的股份数为3,333.36万股，本次发行完成后发行人的股份总数为13,333.36万股，发行人公开发行的股份达到发行后股份总数的25%以上，符合《上市规则》第3.1.1条第一款第(三)项的规定。
	(四) 根据华兴会计师事务所(特殊普通合伙)出具的《审计报告》(华兴审字[2023]21001050615号)，发行人最近三年净利润均为正，且最近三年累计净利润不低于1.5亿元，最近一年净利润不低于6,000万元，最近三年经营活动产生的现金流量净额累计不低于1亿元或者营业收入累计不低于10亿元，符合《上市规则》第3.1.1条第一款第(四)项及第3.1.2条第一款第(一)项的规定。
	(五) 发行人及其董事、监事和高级管理人员已出具相关承诺，保证其向深交所提交的上市申请文件内容真实、准确、完整，不存在虚假记载、误导性陈述或者重大遗漏，符合《上市规则》第3.1.8条的规定。

	四、 发行人本次上市的保荐机构和保荐代表人
	(一) 发行人已聘请招商证券股份有限公司(以下简称“招商证券”)担任本次发行上市的保荐机构，招商证券具有保荐业务资格和深交所会员资格，符合《证券法》第十条第一款及《上市规则》第12.2.1条的规定。
	(二) 招商证券已指定孙远航、邓永辉作为保荐代表人具体负责本次发行上市的保荐工作，上述两名保荐代表人为经中国证券业协会登记并列入保荐代表人名单的自然人，符合《上市规则》第12.2.3条的规定。

	五、 结论

